: H:\Utah\EnergySolutionS\Moéb\Transpo_rtation Contract\2010 Rates (Per Car_20100518) '

5/14/2010

Union Pacific Railroad - EnergySolutions
Contractual Rate Update

UPC 53552

effective 5/18/10 - 12/31/10

Rate schedule adjustments: .
1) Addition of rates for 137 - 144 containers
2) Per car conversions

Rail Cars

Per Train

34-36
22-33
21
17-20

16

15

14
13
12
11

=
o

TR N WA . N KW

Loaded 2010 Rate .

‘Containers Per 2010 Rate
Per Train Container Per Car
133-144 $279 $1,116
85-132 $409 .. $1,636
81-84 . $416 51,664
68-80 $504 §2,016
61-67 $535  $2,140
57-60 §570 $2,280
53-56 5611 $2,444
. 49-52 4658 $2,632
45-48 §712 . $2,848
41-44 . §777 $3,108
37-40 $854 $3,416
33-36 %948 $3,792
29-32 $1,066 $4,264
25-28 $1,218 $4,872
21-24 §1,421° $5,684
17-20 $1,705 $6,820

13-16 $2,131 58,524 .
9-12 $2,841 $11,364
. 5-8 -$4,261 $17,044
1-4 $8,522 $34,088
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CONFIDENTIAL
EXEMPT RAIL TRANSPORTATION CONTRACT
UP-C-53552,

This Agreement is made between ENERGYSOLUTIONS, with an office at 423 W, 300°S, Suite 200,

Salt Lake City, UT 84101 and the UNION PACIFIC RAILROAD COMPANY (RAILROAD), with an '

office at Union Pacific.Center, 1400 Douglas Street, Omz}ha, NE 68179. Each entity may separately be
referred to as.a “Party™ or-collectively referred to, as the “Parties.”

RAILROAD is actively and lawfully engaged in business as a rail cartier in intrastate and interstate
commerce, subject to Subtitle IV, Title 49, United States Code (U.S.C.).

L Project Description: Agreement applies to ENERGYSOLUTIONS® Department of Energy
(DOE) Uranium Mill Tailings (hereinafter also referred to as “RRM” Residual Radioactive Material)
removal Project at Moab, UT. It will include the transportation by rail of unit trains consisting
exclusively of carloads-of containers of regulated hazardous RRM on RAILROAD line between Emkay,
UT (Moab) and Brendel, UT (Crescent Junction). This RRM is, at maximum, DOT classification,
“Radioactive Materials” or “Low Specific Activity (LSA II) Class 7, UN 33217 as defined in 49 C.E.R.
subpart 173.

Parties. The Initial Term of this Agreement shall. commence on April 1, 2009 (Effective Date) and shall
continue in effect through March 31, 2014 (Expiration Date),

2 Term: The Parties agree to be bound by the terms of this Agreement, upon execution by all

In the event that EnetrgySolutions contract with The Department of Energy for the management and

operational oversight of the Moab UMTRA Project is-altered in such a way that EnergySolutions is no

longer providing these support services, EnergySolutions shall be allowed, with RAILROAD consent, to
assign this contiact to another entity that is providing these support services to The Department of
Energy. ‘

Upon expiration of the Initial Term, both parties may agree to-an additional five (5) yeat period (Second.
‘Term). RAILROAD reserves the right to teset the market rate after the initial five year term.

3, Contract Rates: For line-haul transportation of ENERGYSOLUTIONS® shipments of RRM
from Moub 6 Crescent Junction via Specified Routing, ENERGYSOLUTIONS sliall pay RAILROAD
the Contract Rate(s) set forth in the attached Exhibit A. The payment of contract rates shall be made in
accordance with the terms of this Agreement and additional terms set forth in Exhibit A, including the
Contract Rate amount, rate adjustments and fuel surcharge program.

The Contract Rates set forth in Exhibit A are provided to ENERGYSOLUTIONS in anticipation of
ENERGYSOLUTIONS tendering to RATLROAD: not less than ninety-five percent {95%) of its annual
RRM (Residual Radioactive Material) moving from Moab to Crescent Junction, I the event

RAILROAD determines that ENERGYSOLUTIONS is tendering less than ninety-five percent (95%) of -

its annual RRM moving to. Crescent Junction, RAILROAD reserves the right to renegotiate the Contract
Rates upon not less than thirty (30) days written notice to ENERGYSOLUTIONS.

4. Rail Transpoytation Service:

4.1  RAILROAD will make every reasonable effort to provide consistent daily service of up to seven

days (7) per week, for one Unit Train, at the commencement of operations on April 20, 2009 or later.

RAILROAD shall have no obligation with regard to disposition of RRM tendered to it for
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transportation, other than to deliver it to ENERGYSOLUTIONS, or to-a landfill operator or other person
solely designated, or deemed to have been designated, by ENERGYSOLUTIONS at Crescent Junction,
or an alfernate destination site solely designated, or deemed to have been designated, by
ENERGYSOLUTIONS.

4.2 For purposes of this Agreenient, “Unit Train” is defined as a single train, containing not less than
17 rail cars; with 68 loaded containers (4 containers per rail car) of RRM, and not more than 34 rail Cars,
with 136 loaded containers, tendered on one (1) day; from consigrior at Moab to consignee at Crescent:
Junction, RAILROAD will be the exclusive provider of the Rail Transportation Service for the Pr oject,
except during an event of force majeure. The Rail Transportation Service provided by RAILROAD for
ENERGYSOLUTIONS. will be limited to the round-trip rail movement. between Moab and Crescent

Junction.The purpose of unit train service from Crescent Junction to Moab is the return of empty

containers for subsequent loading of RRM.

5. Switching: RAILROAD will have pnmary responsibility ‘foz switching at rail origin Emkay
(Moab) and rail destination Brendel (Crescent Junction). Examples include: incidental switching at the
rail yards; moving, powering down; and tie-up of locomotives; and operations to ready the trains for
departure. RAILROAD warrants that all- personnel. that may opcmtc RAILROAD’s locomotives are
properly traingd and licensed personnel for these functions.

5.1  Iu the event RAlLROAD agrees to perform ENERGYSOLUTIONS requested unplanned or
extraordinary switching that is beyond the pldrmc,d switching of the daily scheduled unit train, the
applicable charge will be the switching charge in effect on the date of performance as set forth in Utiion
Pacific RAILROAD Accessorial Tariff 6004-series, orits successor document,

6. Equipment: ENERGYSOLUTIONS shall own ot lease all railcars and shipping containers (Rail
Equipment) used in the Transportation Services. The Rail Equipmernit must be in serviceable condition
for the safe transport of RRM -over rail lines and will be subject to inspection by, aud shall be in
compliance with, rules and regulations:applicable to. Rail Equipment established by the Association of
American Railroads, the Federal Department of Transpoitation, the Federal Railroad Administration,

and Environmental Protection A gency. RAILROAD shall have no obligation to supply Rail Equipment.
under this Agreement, Acceptance of ENERGYSOLUTIONS' Rail Equipment for Rail Transportation
by RAILROAD will not relieve ENERGYSOLUTIONS of its obligation to provide such equipment in
the required -condition @nd shall not constitute waiver by RAILROAD o[‘ ENERGYSOLUTIONS®

obligations. .

7. Hazardous RRM Shipments: Loading and Unloading

7.1 ENERGYSOLUTIONS shall have the sole respmasﬂnhty, at its sole expense, for propc:rly
packaging; labeling, marking, blocking, bracing, placarding, loading and unloading the RRM into or out
of the equipment to be transported pursuant to this Agreenient. ENERGYSOLUTIONS shall comply
with the loading rules of the Association of American Railroad, as well as applicable federal and state.
loading tiiles, or ofher loading rules, as modified to meet the needs of ENERGYSOLUTIONS, These
operations are’subject to approval of RAILROAD, as well as applicable federal and state requirements.
regarding the handling o f the RRM..

7.2  ENERGYSOLUTIONS shall be rusp(}nmblc for loading, unloading and inspecting its equipment.
ENBRGYSOLUTIONS shall be. responsible for ensuring the exterior of equipment is free from of any
contamination upon coniplétion of loading, and for cleaning and decontamination of the squipment
before its return to RATLROAD, as well as any adjacent or vicinity propcrty dat'the Origin loading
location, Destination unloading location, and/or any location envoute, in accordance with applicdble
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requirements of federal, state and local laws and regulations including, without limitation, DOT

regulations at 49 C.F.R. Section 174.57. ENERGYSOLUTIONS shall have the right to arrange for such
responsibilities to be carried out by third parties, while remaining obligated to RAILROAD under its I
promises contained in this Agreement. ‘

7.3~ ENERGYSOLUTIONS shall be responsible for the Class 1 air test on the.empty equipment at
Crescent Junction, as well as switch out bad order railcars. as required. ENERGYSOLUTIONS shall

begin construction to allow for unloading operations at Crescent Junction off of either of the tracks

denoted as “Track A™ or “Track B” also referred to as “Urack 481" and “Track 482" espectively in the
RAILROAD “Zone-Track-Spot” map. Ttems in this section will be completed at a nutually agreed upon
date. ‘Until such time as the.aforementioned construction is completed, RAILROAD agrees to perform -
necessary commercial and bad order switching and necessary air tests required for commercial

operations at Crescent Junction. _ )

7.4 RAILROAD shall provide locomotives and Train crews to transport trains to/from loading ot
unloading facilities, respectively. ENERGYSOLUTIONS shall grant RAILROAD, or-designated
contractors,.access to origin and destination facilities for the purpose of servicing and repairing
locomotives. . '

7.5  IfENERGYSOLUTIONS has not loaded or unloaded, whichever is applicable, the train by the train's
scheduled departure time on the next working day following its arrival, ENERGYSOLUTIONS shall pay
RAILROAD a Detention Charge of $350/hour; provided, however, that when a Loading Disability (defined
hereinafter) vecurs before the scheduled departure time, ENERGYSOLUTIONS shall not have to pay a
Detention Charge. If, however, a Loading Disability-occurs after the scheduled departure time, that is agreed to
by both parties, ENERGYSOLUTIONS shall be responsible for the Detention Charges BNERGYSOLUTIONS
has already acerued when the Loading Disability occurs and any Detention Charges that accrue after the
Disability Time, as defined below.

7.6 Loading Disability means dny of the following events which are beyond the control of
ENERGYSOLUTIONS and directly results in the inability to Toad or uriload RRM at Moab or Crescent
Junction: an.act.of God; a strike, lockout or other labor disturbance; a tiot-or other civil disturbance;
weather conditions sufficient to immobilize train operations-and prevent loading or witloading of a train;
governmental acts-or regulations; or mechanical or €lectrical breakdown, explosion or fire at
ENERGYSOLUTIONS’ Moab or-Crescent Junction facilities.

7.7 Disability Time means the period of time for which ENERGYSOLUTIONS i$ prevented from
loading or unloading a Train at. Moab or Crescent Junction, due to-a Loading Disability.
ENERGYSOLTUIONS siall notify' RAILROAD immediately by telephone (i) as to the nature and time
of commencement of the Loading Disability and (if) as to the time of termination of the Loading
Disability. ENERGYSOLUTIONS shall confirm telephone notifications in. writing to RAILROAD
within ten days (10) after the Loading Disability is terminated.

8. Weight Limit: ENERGYSOLUTIONS shall ensure weight limits of '28'6;0'(_50 pounds gross
weight on rail for the tare weight of a rail car and 4 corresponding containers, plus lading, are not
exceeded.

9. Overloading Discovered Prior to Departure: Upon advice to the Tiain crew from

ENERGYSOLUTIONS or other:discovery by-the Train crew prior'to departure from an Origin that any

railear is overloaded, RAILROAD will allow ENERGYSOLUTIONS to remove excess RRM.

RAILROAD shall, at ENERGYSOLUTIONS's request sét out such railcar prior to departure if trackage

is available. ENERGYSOLUTIONS shall be responsible for performing and bearing all costs for
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removal of excess RRM, and RAILROAD shall move such railcar to Destination in such a manner and
time as is practicable after RAILROAD has received notice from ENERGYSOLUTIONS that excess
RRM has been removed. The time elapsed to remove excess RRM and/or fo set out such railcar(s) shall
be included for purposes of computing Loading Time for the Train under terms of this Agreement.
Railcars identified after departure as being overloaded by the Train crew shall be subject to UP 6004,
Item 8000.

10.  Equipment Mileage Allowance/Car Hire: RAILROAD shall not be responsible for making
any mileage or per diem payments on the Rail Equipment.

- 11, Transportation Instructions: ENERGYSOLUTIONS shall provide to RAILROAD by
Electronic Data Interchange (EDI), the following information for eac,h Train in a form acceptable to both
EN}?RGY‘SOLU I'TONS-and RAILROAD:

Hazardous Material Response Code (HMRC) 49291370

Class 7 |

UN3321

ENERGYSOLUTIONS “Spécial Exemption”

Total numberof containiér§ per train

Estimated weight (Jf available), and ; any-special fnstructions; and

g Agreement, Origin, Destination, route; all railcar and container initials and numbers

me e T

12. Bﬂimg RRM shtpped by F’\IFRGYSOLU'I IONS under this. Agreement shall be accompanied
by a bill of lading and/or billing instructions:

a. -containing all information re’quired by all applicable state and federal laws and regulations
‘governing the transportation of the RRM. :

b. referencing, among other items, this Agreement's number, the -appropriate Standard
Transportation Code for RRM, the quantity of ¢oiitainers, and the quantity of containers and
container numbers released for shipment at Moab for delivery to Crescent Junetion.

- In the event of a-conflict between the terms of this Agreement and conditions contained on the bill of
lading and/or billing instructions, the terms: of this. Agreement shall govern. For purposes. of determining
the date on ' which a shipment was made, the waybill dateshall govern.

13.  Documentation of RRM: RRM transported under this Agreement shall be as desoribed in the.
Exhibit A. Such RRM shall be accompanied : by all required shipping documents and shall be properly
matked, labeled and placarded, as required by apphcabie tederal, state and local laws and regulations. In
addition, ENERGYSOLUTIONS shall, upon RAILROAD’s request, provide RAILROAD with accurate
and desctiptive chemical and physical data on the-character of the RRM to be transported prior to actual
movernent., | ‘

13.1  This Agreefent is for the transportation of RRM (Residual Radioactive Material) described in
Exhibit A only. Other hazardous inaterials: or hazardous RRM shall not be tendered for transportation,
Other hazardous materials or hazardous RRM prohibited from transportation include all materials
designated by-the Department of Transportation as hazardous for purposes of transportation as described
in 49 CFR Part 172, and all materials designated as hazardous pursuant to the Resource Conservation
and Recovery Act: (RCRA) (42 U.8.C. 6901 ¢t seq.).or the Comprehensive Environmental Response
Compensation and Liability Act (CERCLA) (42 U:S.C. 9601 et seq.) or the Toxic Substances Control
Act (TSCA) (15 U.8.C. 2605 (e) (i) et seq.) as each may be amended from tinie to time, all regulations
promulgated thereunder, including but not limited to materials designated as hazardous by the
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Environmental Protection Agency in 40 CFR Part 261, and all RRM defined or characterized as
hazardous, chemical, industrial or special RRM by the principal agency of any state having jurisdiction
over the collection, transportation, transfer, treatment, dumping, storage or disposal of RRM transported
under this Agreement.

13.2  Nonconforming RRM: If, subsequent to RAILROAD's acceptance of RRM for transportation
pursuant to this Agréement, it is determined that such RRM does not conform to its deseription in
Exhibit A, as-well as the appropriate manifest and shipping documents accompanying stich shipment, or
the disposal facility at Crescent Junction refuses to accept delivery of RRM for any reason, such RRM
shall be considered to be "Nonconforming RRM." ENERGYSOLUTIONS shall be solely responsible
for furnishing a revised manifest within twenty-four (24) hours, excluding Saturdays, Sundays and legal
holidays (as set forth in Item 1735-Series, Tariff RPS-6004-Series). If ENERGYSOLUTIONS fails to
provide the revised manifest within the specified time, and if ENERGYSOLUTIONS fails to instruct
RAILROAD as to the destination-and desctiption of the Nonconforming RRM, such inaction will be
taken 16 mean ENERGYSOLUTIONS is instructing, and arranging for, RAILROAD to returii the
Nonconforming RRM to Origin. Said transportation shall be deemed to be at ENERGYSOLUTIONS's
sole discretion, arrangement and expense: If Nonconforming RRM is returned to Origin, it shall be at the
same rate the ENERGYSOLUTIONS was charged for the inbound movement; if Nonconforming RRM
is transported to-an alternate destination, as instructed by ENERGYSOLUTIONS, said transportation
rate shall be at the applicable tariff rate in efféct on the date movement occurs, absent prior agreement
otherwise between the parties, ENERGYSOLUTIONS shall be solely responsible for paying any
applicable demirrage, detention, hold, storage, penalties or additional transportation charges rélated to
the handling of the Nonconforining RRM:iricluding, but not limited to, any costs incurred by
RAILROAD. ENERGYSOLUTIONS is further responsible for the preparation of any firther shipping
documentstequired by federal, state or local regulations. In the event that any governmental.agency or
court prohibits RAILROAD from delivering Nonconforming RRM to an alternate destination or
returning such Nonconforming RRM to Origin, then ENERGYSOLUTIONS. shall be responsible for all
costs (including attorneys' fees) incurred by the RAILROAD, due to'such prohibition of delivery.
ENERGYSOLUTIONS shall indemnify RAILROAD for all costs (including attorneys' fees) and hold
RAILROAD hatmless for any claims made against RAILROAD by private parties or governmental
agencies, by virtue.of the prohibition of delivery,

14. Payment Procedures (Freight Charges): ENERGYSOLUTIONS shall pay RAILROAD the
Contract Rate in accordance with the credit and collection terms set forth in Uniform Freight
Classification-6000-series, Rule 62, as amended from time to time..

All claims. for overcharges or undercharges (including duplicate: paymeiits) for freight charges arising
under this Agreement must be filed in writing within one hundred eighty (180) days after delivery-of the
containers of RRM to-Crescent Junction. The Parties agree to forfeit-any and all elaims compensation
under this Agreement, if' a claim- has not been requested either in writing or electronically within the
- aforementioned fime period. Any court proceeding to collect an overcharge or an undercharge shall be
commenced within six.(6) months of the date of written declination of a timely filed claim.

18, Recordkeeping and Audits: The Parties shall keep aceurate records of shipments covered by
this Agreement, and designated representatives of the Parties shall, at reasonable times, have the right to
inspect such records for the purpose of determining compliance with the terms-of this Agreement.

’ €

16.  Privileges: Stop-off or transit privileges shall net be permitted under this Agreement. Diversion

and re-consignment will be allowed only as a result of a Force Majeure event causing an inability to
unload at Crescent. Junction. A diverted or re-consigned shipment will be: subject to -applicable freight
rates from-the point of diversion or re-consignment to the new destination.
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17, Incorporation Of Tariffs, C301, Ete.: Services or other matters not specifically addressed in
this Agreement. will be governed by and paid for in accordance with rules, regulations, statutory
provisions and provisions of the applicable tariffs, or in other rate and service térms established under 49
U.S.C. Section 11101 that would have applied in the absence of this Agreement, and such rules,
regulations and provisions, as amended from time to time, are herein incorporated by reference without
being specifically listed. To the extent any such rules, regulations, or provisions as. they relate to the
Parties are inconsistent with the terms of this Agreement, the terms of this Agreement shall govern. If
for any reason, including but not Timited to, exemption from regulation under 49 U.8,C; Section 10502,
any rule, regulation or tariff provision incorporated by reference under this Agreement should cease to
exist or become inapplicable, the last published rule, regulation or tariff provision that would have
applied shall govern. -Where reference is made in this Agreement to tariffs or to other rates and service
terms established under 49 U.S.C. Section 11101, such feferences are continuous and include
supplements to and successive reissues of such tariffs, rates and service terms. '

18.  Compliance:

18.1  Each Party shall comply with the applicable Uniform Freight Classification, the applicable rules
of thie Association of American Railroads, Department of Transportation, and all applicable laws, orders,
regulations and rules of any governmental entities having jurisdiction in the matter with respect to,
including but not limited fo, transportation, transfer, treatment, dumping, storage and disposal of
hazardous wastes. '

182 Prior to any transportation of RRM hereunder, ENERGYSOLUTIONS shall obtain any and all
necessary permits or licenses for the transportation, fransfer, delivery, treatment, dumping, storage or
disposal of RRM sub ject to'this Agreement.

18.3 ENERGYSOLUTIONS shall be responsible for compliance with all new or ¢hanged laws and
regulations: that apply fo; or affect, the ENERGYSOLUTIONS s responsibilities under this Agreement,
and shall immediately advise RAILROAD of any new or-changed law or regulation that may affect
ENERGYSOLUTIONS’s RRM removal, transportation and storage Project. Any new or changed law or
regulation that prohibits or materially affects the Project or the transportation. under this Agreement

shall, at the election of any Party, constitute a substantial change in circurnstanées-or conditions swithin

the mieaning of Section 23.
19.  Indenmity

19.1  To the extent not prohibited by applicable statute, ENERGYSOLUTIONS shall indemnify,

“defend and hold hartless the RAILROAD, its affiliates, and their officers, agents and employees
("Indemnified Parties") from and against any and all loss, damage, injury, liability, claim, demand, cost,
or expense (including, without limitation, attorney's, consultant's and expert's fees, and court costs), fine
and/or penalty (collectively, "Loss") incurred by any person (including, without limitation, the
Indemmified Parties, ENERGYSOLUTIONS, or any contractor, agent or employee of the Indemnified
Parties or ENERGYSOLUTIONS) arising out of or in any manner connected with (i) any work
performed by ENERGYSOLUTIONS, its agents, employees; contractors and/or subcontractors, or (i1)
any act or omission of ENERGYSOLUTIONS, its agents, employees, contractors, and/or
subcontractors, or (iif) any breach of this agreement by ENERGYSOLUTIONS, its agents, employees,
contractors and/or subcontractors.,

19.2  For purposes of this Indemnity provision, the term "Loss," as referenced above, shall include,
without limitation, all claims, damages, costs, fines, penalties, fees and/or other liabilities resulting from
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any emission, discharge, leak, spill, evaporation, explosion, or other form of release, as that term is
defined by tha, Comprehensive Environmental Response, Compensation and Liability Act of 1980, of
any hazardous or non-hazardous substance, waste, material or commodity, and all costs and expenses
incurred by any one of the Indemnified Parties for emergency response, environmental investi gations,
removal and remedial action, damages for injury to natural resources, and environmental fines,
penalties, legal fees and other associated costs 6f any kind or nature whatsoever.

193 The right to indemnification under this section shall accrué upon occurrence of the event giving rise to
the Loss, and shall apply regar dless of any negligence of the Indemnified Parties, except to the extent that the-
proximate cause of the Loss is attributable-to the comparative negligence.of the Indennified Parties as
established by the final judgment of a court of competent jurisdiction and the Indemnified Parties are not

otherwise entitled to indemnification under the provisions of‘an applicable statute or regulation. The sole active

négligence of any Indemnified Party-shall not bar the recovery of any other Indemnified Party.

194 Unless prohibited from doing so by an applicable provision of law, ENERGYSOLUTIONS expressly
and specifically assumes potential liability under this section for claims or actions brought by
ENERGYSOLUTIONS’ own- cmployccs or the cmp]oyees of its agents, contractors, subcontractors, and/or
affiliates. ENERGYSOLUTIONS waives any immunity it may have under worker's compensation or industrial
insurance acts to avoid its indemnification obligations-to the Indemnified Parties. B NERGYSOI JUTIONS
acknowledges that this waiver was mutual ly negotiated by the parties her eto.

19.5  No court or jury finding(s) in-any.employee's suit pursuant to a worker's compensation act or the
Federal B mpioym s Liability Act against a party to-this agreement may be relied upon or used by
ENERGYSOLUTIONS in-any attempt to assert liability for losses dg,amzst the Indmnmﬁed Pamm

19.6  The prowmons of this section shall survive the completion of-any work performcd by the
ENERGYSOLUTIONS or thé termination or- expiration‘of this Agreement. In no event shall this
semon 01 any othcr pro ovision of this agreement bc decmed to lumt any habshty timt

¢ noted in this Agreement; including under Section 21,

20.  Liability Provisions: Except as otherwi
> Liability Tariff, and periodic amendments, will apply

Insurance, all provisions contained in the UP-660
to this Agreement.

21;  Insurance: ENERGYSOLUTIONS shall, -at its sole cost and, expense,. procure and maintain
dunm the life of this Agreement the following insuratice coverage:

211 (CGL) Insurance, with a limit of not less than $2,000,000 each
occurrence. (,(JL insuranee mugt be written on 1SO occurrence form CG 00 01 12 04 (or a ‘substitute
form providing equivalent coverage).

21,2 Umbrella or Excess Insurance: If ENERGYSOLUTIONS utilizes UIIIbI‘GHd or excess policies,
these p()lxoms must “follow form” and afford no less coverage than the pnmary palicy.

213 Other Regmmmcnts

a. All policy(ies) required above must include RAILROAD as “Additional Insured™ using ISO
Additional Insured Endorsement CG 20 26 (or substitute form providing equivalent coverage).
The coverage provided to RAILROAD as additional insured shall, to the extent provided under
ISO Additional Insured Endorsement CG 20 26 provide coverage for RAILROAD’s negligence
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whether sole or partial, active or passive, and shall not be limited by ENERGYSOLUTIONS's
liability under the indemnity provisions of this Agreement.

b. Punitive damages exclusion, if any, must'be deleted (and the deletion indicated on the certificate
of insurance), unless (a) insurance coverage may not lawfully be obtained for any punitive
damages that may arise under this. Agreement, or (b) all punitive damages are prohibited by all
states in which this Agreement will be performed. '

¢ Prior to commencing the work, ENERGYSOLUTIONS shall furnish RAILROAD with a
certificate(s) of insurance, executed by a duly -authorized representative of each insurer, showing
compliance with the insurance requirements.in this Agreement,

d. All insurance policies must be written by a reputable insurance company acceptable to
RAILROAD or with a current Best's Insurance Guide Rating of A- and Class VII or better, and
authorized to-do business in the state(s)-in which the work is to beperformed,

e. The fact that insurance is obtained by ENERGYSOLUTIONS or by RAILROAD on behalf of
ENERGYSOLUTIONS will not be deemed to release or diminish the Hability of
ENERGYSOLUTIONS, including; without limitation, liability under the indemnity provisions of
this Agreement. Damages recoverable by RAILROAD. from ENERGYSOLUTIONS or any
third party will not be limited by the amount of the required insurance coverage.

22.  Independent Contractor: RAILROAD is an independent contractor hereunder ‘and is niot, nor
shall be considered or petmitted t6 be, an agent, servant, representative, employee, joint venture or
partner of ENERGYSOLUTIONS. All ‘persons fiirnished, used, retained or hired by, or on behalf of,
RAILROAD shall be considered to be solely the employees, contractors, representatives or agents of
RAILROAD, and RAILROAD shall be responsible for payment of ‘any and all unemployment, social
-~ security and other payroll taxes or health benefits for such persons, including any related assessments or
contributions required by law. Except as set forth in the immediately preceding sentence, RAILROAD
shall further maintain its own payroll accounts, records, and necessary reports as an employer and shall
have sole responsibility for workers compensation and similar responsibilities, social securify and
income-tax and similar withholding, and RAILROAD agrees to comiply with all federal, state and local
laws, rules and regulations pertaining thereto. ' - .

23. Force Majeure:

23.1  Inthe event either Party is'unable to meet its contract obligations as a result of acts of God, war,
terrorism, inswrrection, strikes, lock-outs or other defensive shutdowns, embargoes, derailments,
mechanical breakdowns, orany like causes beyond its control; that Party's obligations and those of such
other Party. affected by the force majenre condition shall be suspended for the duration of same;
provided, however, that the Parties shall make all reasonable efforts to continue to-meet their obligations
during the duration of the force majeure condition; and provided, further, that the Party declaring force
majeure shall promptly notify all other Parties when the force majeure condition begins to exist, the
nature of the force majeure and when it is terminated,

23.2  The suspension of any obﬁgaﬁons owing to force majeure shall neither cause the term of this
Agreement to be extended nor affect any rights accrued under this Agreement prior to the force majeure
condition,

24.  Renegotiation:
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24.1 If performance of the terms of this Agreement shall cause a material adverse effect on any
Party, due to causes beyond the control of that Party, the Party suffering the material adverse effect may
request renegotiation of this Agreement.

24.2  If a provision of this Agreement becomes unlawful by virtue of a change in law, regulations, or
court decision, such provision shall be considered 4s haﬁing been. severed from this Agreement and the
remaining provisions of this Agreement shall continue in full force and effect, except'that if in the event
of severance of such.unlawful provision, or any part thereof, the maintenance. of this Agreement results
in a material adverse effect on any Party, the Party suffering the material adverse effect may initiate
renegotiation of this. Agreement. In no event shall competitive transportation proposals or other
transportation :<)ppprtun.iti.‘esbe-zgmunds for renegotiation.

24.4  If the Parties aré unable to agree upon new terms within ninety (90) days of the written request
for renegotiation, the dxspuie will be referred to the Management Commitiee for resolution. If the
Management Commiittee is unable to-reach agreément; the matter will be resolved in accordance with
the provisions of the Arbitration section of this Agreement. New, renegotiated terms shall be a written
addendum to this Agreement.

25. Management Committee: A Management Committee is hereby established for the purpose of

resolving any disagreement of issues, between parties associated with-this Agreement, which cannot be
resolved through the normal course of negotiations between the day-to-day RAILROAD and
ENERGYSOLUTIONS working team. From the. ENERGYSOLUTIONS, the Management Committee
shall be comprised of the. Logistics Manager, the Moab UMTRA Project Manager, and the Moab
UMTRA Operations Manager (ot any designated suecessors). From the RAILROAD, the Management

Committee shall ‘be comprised of the Assistant Vice Present of ‘Sales — Industrial Products and the

Assistant Vice President of Operating Seivices — North (or any deswndtc,d SUCCESSOrs).
26. Arbitration:

26.1 1, during the term-of this Agreement, any dispute between the Parties should arise regarding the
interpretation, application, or enforcement of any of the terms of this Agreement (except for disputes,
claims or other matter related to loss and/or damage to C ommodity), and such dispute cannot be
resolved by the Parties through the Management Committee; and within sixty (60) ddys after either Party
hereto notifies the other of its desire to arbitrate the dispute, then the dispute shall be settled in
accordance with the Commercial Arbitration Rules of the American Arbitration Associafion. J udgment
upon. the award rendered. by the ‘arbitrators may be entéred in any court having jurisdiction thereof.
Arbitration shall be held at a mutually convenient location. It is the intent of thc Parties that the
agreement to-arbitrate contained in this paraﬁrdph shall be valid and irrevocable, shall extend to disputes
as to whether particular disagreements- are arbitral, and shall be specifically enforceable by either of the

Parties during and after the term of this Agrocmcnt In interpreting this Agreemeni and resolving

disputes hereunder, the atbitrators shall apply the law from the state identified in -the Choice of Law
section of this Agreement; ~

26.2 The arbitration shall be heatd before a panel of three (3) Arbitrators, ong to be selected by the
RAILROAD, one to be selected by the ENERGYSOLUTIONS, and one to;be selected by the other two
arbitrators.  If the ftwo arbitrators previously appointed by the RAILROAD and the

ENERGYSOLUTIONS are unable to agree upon the third arbitrator within fifteen (15) days, then eifher

Party-may apply to the presiding judge of any court of competent jurisdiction for appointment of a

neutral third arbitrator. In the alternative, the Parties may agree on a sole arbitrator.
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26.3  Bach Party shall bear the expense of the-arbitrator it selected; the expenses of the third arbitrator
shall be borne by the Parties equally. Each Party shall bear the expense of its own counsel and experts.
The Arbitrators must render their decision withinninety (90) days after the matter has been submitted.

26.4  The finding of the arbitrator shall be binding on the Parties, subject to provisions of the Federal
Arbitration Act. No change in the rules of arbitration which would deprive a Party of the right to be
represented by counsel, to present evidence or to cross-examine witnesses presented by the other Party
shall be effective in any arbitration proceeding arising out of this Agreement.

26.5 The arbitrators shall have no power to modify any of the Agreement. provisions, without the
Parties’ consent, and their jurisdiction is limited accordingly. The Arbitration provision of this
Agreement shall be limited to contractual interpretation, matters referred to herein, and situations
involving material adverse effect.

27.  Termination: Termination of this Agreement for any reason shall not release any Party from any
- obligations that may have accrued prior to such termination.

28.  Line Abandonment: The terms of this Agreement in no way obligate RAILROAD to continue

ownership, maintenance (including weight standards), or operation of any rail lines. RAILROAD will
not be ligble for any wnscqucntml ddnmges or increased ftransportation costs incurred by
ENERGYSOLUTIONS as a result of RAILROAD's .discontinuation of ownership, maintenance

(including weight standards), or operation of any rail lines. In the event RAILROAD initiates .
abandonment proceedings, RAILROAD shall notify ENERGYSOLUTIONS at least 180 days- prior fo

proposed abandonnyent date and may result in termination of this agreement .at ENERGYSOLUTIONS?
discretion, - However, RAILROAD will inake best effort to continue rail service to
ENERGYSOQOLUTIONS,

29, (‘(mﬁdenhalm Neither Party may disclose any of the terms of this Agreement to any non-pacty
without the prior written consent of the other Party except (1) as required by law; {2) to a corporate
parent, subsidiary-or affiliate; (3) to' legal cotnsel, or (4) to auditors retained by a Party: for the sole
purpose of pre-rating ENERGYSOLUTIONS’ shipments or assessing the accuracy of freight charges;

provided however, ENERGYSOLUTIONS may disclose only this Agreement's rate(s) and route(s), to
its auditor; further provided, ‘however, auditor must have agreed in a legally binding instrument that the
auditor will abide by this confidentiality clause as if audifor was a party to this Agreement. Each Party
to this Agreement.agrees. to indemnify the other from and against any damage(s) suffered by a Party asa
result of disclosure by a. Party hereto, or by an auditor or counsel of any of the terms, conditions, or rates

set forth herein in violation of this Confidentiality provisiori. In the event a Party determines that the

terms of the Agreement have been - disclosed to a non-party without the prior written approval of the
non-disclosing Party, then the non-disclosing Party shall have the option to terminate this Agreement
upon thirty (30) days written notice to the disclosing Party and seek whatever legal remedies it may
have,

30.  Third Party Beneficiaries: This Agreement is intended for the sole benefit of the signatories to

this Agreement, and is binding upon-their respective successors and assigns. This Agreement is neither
intended nor construed to give any person, fitm, corporation or.other entity, other than the signatories
hereto, their permitted successors and permitted assigns, and their affiliates any legal or equitable right,
remedy or claim under this Agreement.

31 Notices: All notices required. under this Agreement shall be in writing and shall be effective

upon receipt. ‘They shall be sent via personal delivery, via Certified U.8. Mail (Retuin Receipt

Requested) or via overnight service which provides evidence of delivery ("Notice") addressed to the
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Party to be notified at the address shown below or at any other address which such Party has given
notice, in accordance with this Notices séction to the other Party hereunder,

ENERGYSOLUTIONS, INC.
423 West 300 South; Suite 200
Salt Lake City, UT 84101-2028

UNION PACIFIC RAILROAD COMPANY

Senior Business Manager — Environmental Marketing and Sales
1400 Douglas St. '

Omaha, NE 68179

32.  Assignment: Subject to RAILROAD approval, this Agreement may be assigned.

33, Default: Ady of the following events shall constitute a default heéreunder: (1), failure of
ENERGYSOLUTIONS to pay when due and payable any payment of charges during the term of this
Agreement; or (2) failure by any Party to perform, keep or observe any material term, provision,
warranty ‘or. condition contained in this Agreement, unless otherwise excused by the terms of this
Agreement. If any Party to this Agreement fails to cofrect a default hereunder within thirty (30) days
after written notice to: do so, the Party serving such notice may unilaterally terminate this Agreement
forthwith. Waiver of any default $hall not be construed as a waiver of either a subsequeént or continuing
default, Termination of this: Agreement shall not affect a Party's liability by reason of any act, default, or
occurrence prior to such termination.

34.  Iuvalidity or Unenforceability: If any provision of this Agreement should be construed or held
to be void, invalid, or unenforceable by order, decree or judgment of a court of competent jurisdiction,
the remaining provisions of this Agreément shall not be affected thereby, but shall remain in full force
and effect,

35, Ex’hibiﬂRﬁdgrz This Agreement hereby incorporates the. termis ‘and conditmns of any Bxhibit or
Segment and any Rider hereto. In the event of a conflict between this Agreement's printed words and the
Exhibit or Segrient or any Rider, the Exhibit, Segment or Rider shall. govern.

OTHER GENERAL PROVISIONS
36 Choice of Law: This Agreement shall be governed by the laws of the State of Utah.

37, Non-Waiver: No waiver or any breach of any provision of this Agreement shall constitute a
waiver of any prior or subsequent breach of the same, or any prior, concurrent or 'subsequent breach of
any other, provisions hereof and no waiver by any Party shall be effective unless made in writing and
signed by an dithorized fepresentative of that Party: The Tailure of any Party to insist upon $trict
compliance with this Agreement; or any of the terms and conditibns hereof, shall not be deemed a
waiver of any rights-or remedies that such Party may have.

38, Heading’s: The Section and Subsection headings contained in this Agreement are for reference
only and are not inténded to define or limit the scope of this Agreement or any terr thereof,

39, Counterparts This Agreement may be executed in any number of counterparts, each of which
when so executed shall be deemed to be an original but such counterparts shall together constitute but
one and the same instrument.
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40.  Entire Agreement: This Agrecment, together with any Exhibits, Appendices or Riders
constitutes the whole agreement between ENERGYSOLUTIONS and RAILROAD. There are no
promises, terms, conditions or obligations other than those contained herein, and this Agreement
supersedes all previous communications, representations, previous drafts of this Agreement, or
agreements, either oral or written, between the Parties.

ENERGYSOLUTIONS, INC.

. o A . .
Title; /%,;” ,«/f‘/}‘f PP St pin T Ay
P

Date Signed: 7~ 2~ <5

UNION PACIFIC RAILROAD COMPANY

¥ =5 w("'ib"‘wn,/@{ /3‘{..,?;_,»—:‘
Titlel/ £ y/° 17974 [ STl
Date Signed: (f/f
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EXHIBIT A (UP-C-53552)

Origin: Ermkay, UT (UW 928, Cane Creek Branch)
Destination: Brendel, UT (KP 983, Green River Subdivision)

RRM Description: _ __ _ N
Radioactive Material, Low Specific Activity (LSA II) class 7, UN 3321, HRMC 4929137

Contract Rates:

For service of one train per day up to and including four (4) days per week

Rail
- Cars Loaded -
per | Containers | Rate per
Train | per Train | Container
17-20 68-80 3474
21 | 8184 | $390 -
22-33 | 85-132 $383
34 133-136 $258
For service of one train per day more than four (4) days per week
Rail
Cars Loaded
per | Containers | Rate per
Trdain | per Train | Container |
17-20 | 68-80 | $484 .
21 81-84 $400
22-33 | 85-132 | $393
34 | 133136 | $268 |
¢ Trains should consist.of a minimum of 17 rail cars and 68 loaded containers. In the event there

are fewer than 17 railears and 68 loaded containers, the Railroad will bill containers. at rates as
outlined in Exhibit A.1. : .
Train may-consist of no more than 34 rail cars and 136 loaded containers.

- ENERGYSOLUTIONS shall coordinate Holiday shipping schedules in advance with the

RAILROAD. By mutual agreement between the parties, traing may or may not run on the
following observed holidays, New Years Day, Presidents Day, Memorial Day, Independence
Day (observed date may vary), Labor Day, Thanksgiving Day, Day after Thanksgiving,
Christmas Day (observed date may vary), Day after Christmas (observed date-may vary), |
ENERGYSOLUTIONS shall provide notice of not less than thirty (30) days to RAILROAD of
their intention to change from one (1) train per day up to and including four (4) days per week to
one (1) train per day more than four (4) days per week. Rates for more than four (4) days per
week shall then remain in effect, without regard for the actual number of days on which trains
are shipped, until such time as ENERGYSOLUTIONS shall provide notice of not less. than sixty
(60)days to RAILROAD of their intention to tevert to one (1) train per day up to and including
four (4) days per week. '
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The Contract Rates apply for Origin, Destination, as well as the routing to which the Contract Rate
applies for the services provided by RAILROAD hereunder. ENERGYSOLUTIONS agrees to pay the
applicable Contract Rate, and in accordance with it tender for daily train service,

The Contract Rates include the southbound return of the empty Unit Train used to transport RRM on the
Jjust completed northbound loaded movement.

Contract Rate Adjustment: The Contract Rate Adjustment for service under this Agreement shall
equal the annual percent changes in the All-Inclusive Index Less Fuel (AIILFY), plus 3%. The Contract
Rate Adjustment will be applied to the current base rate on each January 1 during. the Initial and Second
Term of the Agreement.

If additional investment is required by RAILROAD to support this environmental remediation effort,
RAILROAD teserves the right to adjust the Contract Rates accordingly. :

Surcharge: In the event the average price of Retail On-Highway Diesel Fuel (as set forth below, the

"HDF Average Price"); calculated monthly based on prices reported on the U.S. Department of Energy
Website (eia.doe.gov) equals or exceeds $2.30 pex gallon, UP will add a mileage-based fuel surcharge to
the frejght charges under this Agreement. The furel surcharge shall be applied to each shipment having &
waybill dated on or after the Ist day- of the second calendar month following the calendar month of-a

given HDF Average Price (e:g., a fuel surcharge applied beginning July T would be based on May's.

HDF Average Price). The HDF Average Price for a given calendar month will be determined by adding

the weekly Retail On-Highway Diesel Fuel prices teported on the U.S, Department of Energy Website

(cia.doe:gov), and dividing the result by the number of weeks so reported. The result will be rounded to
the nearest tenth of a cent. If the Department of Energy ceases reporting of the price of Retail On-
Highway Diesel Fuel, UP will employ a suitable substitute source of price or measure. Schediile reflects

the applicable fuel surcharges within the HDF Average Price ranges noted below:

HDF Average Price (Per Gallon) Fuel Surcharge (Cents Per Mile Per Car)
$0.00to $2.299 $0.00
$2.30 to $2.349 $0.05
$2.35 10 $2,399 $0.06
$2.40 t0:$2.449 $0.07
52.45 t0.$2.499 $0.08
$2.50 to'$2.549 $0.09
$2.55 10 $2.599 $0.10°
$2.60 t0.$2.649 $0.11
$2.65 t0 $2.699.$0.12
$2.70 to $2.749°80.13
$2.75 t0 $2.799.80.14
$2.80 to $2.849 $0.15
$2:85t0 $2.899 $0.16
$2.90.t0 $2.949 $0.17
$2.95t0 $2.999 $0.18
$3.00 to $3.049°$0.19
$3.05t0 $3.099 $0.20
$3.10 t0 $3.149 $0.21
$3.15 t0:$3.199 $0.22
$3.20 t0 $3.249 $0.23
$3.25 10 $3.299 $0.24
$3.30 to $3.349 50.25
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Each $0.05 per gallon increase thereafter additional 1 cent per mile

ALK Technologies' PC*Miler Rail Fuel ‘:»umhar,g,e (FNII), as amended from time-to-time, will
be used to calculate total miles. If interline price routing is involved, mileages will be caleulated
via the revenue route junction(s). of the price used to rate the shipment.
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Rates offered for Less-Than-Full Train shipments

For service of one train per day up fo

EXHIBIT A.1 (UP-C-53552)

and including four (4) days per week

Rail

Cars Loaded

per Containers | Rate per

Train per Train | Container
16 61-64 $ 304

15 57-60, $§ 338

14 53-56 $ 577

13 | 49.52 5 622

12 45-48 § 674

11 41-44 § 736

10 37-40 $ 810
9 33-36 1§ 901

8 29-32 ' $ 1,014
7 2528 - $ 1,160

16 21-24 $ 1,355

5 | 17-20 1§ 1,628

4 13-16 $ 2,037

3 9.12° $ 2,719

2 5-8 $ 4,083

1 -4 $ 8,176

For service of one train per day mere
than four (4) days per week

Rail .

Cars Loaded

per Containers | Rate per
Train per Train | Container
16 61-64 § 514
15 37-60 § 548
14 53-56 $ 587
13 49-52 § 632
12 45-48 $ 684
11 41-44 $ 746
110 37-40 $ 820
19 33-36 $ 911
8 29-32 $ 1,024
7 25-28 $ L170 |
6 21-24 § 1,365
-5 17-20 $ 1,638
4. 13-16 | § 2,047
3 9:12 $ 2,729
2 | 5-8 $ 4,093
1 -4 $ 8,186
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EXHIBIT B (UP-C-53552)

L
WMZZ% t&.ﬁ&”ﬁ”’%}t@n

ENE ﬁ%ixYSOLU TIONS
ENERGYSOLUTIONS FORM ES-TC2 SERVICES (02/09)

PURCHASE ORDER/SUBCONTRACT GENERAL PROVISIONS FOR USE WITH PURCHASE ORDERS/SUBCONTRACTS
FOR COMMERCIAL SERVICES UNDER A U.$, GOVERNMENT PRIME CONTRACT

OM I: GENE v ! 11, Insurance/Entry on EnecrgySelitions Property
1. Definitions 18. RESERVED
2, Acceptapce of Contret/ Térms aid Conditions 19.  Maintenance of Records
3. Applicable Laws ' 0. RESERVED
. Assignment 21, Payments, Taxes, and Duties
5. Communication With EnerygvSotutions Cisstomer 22. RESERVED
6. Contract Direction 23, RESERVED
7. Dispuies 24, RESERVED
. Blectronic Contracting 25, RESERVED
9. 7 Default 26, Reélease of nformation
[0, Extms 27, Severability
11, RESERVED 28,  Burvivability
12, Fumished Property - 29, Timely Performance
13. Gmluiuevl(lckpa'cks 30.  Whaivers, Approvals, and Remedics
i4, Tadependent Couteactor Reélationship 31, Stop Work
15, Information of EnergySolutions 32, Warranty

16, lnformation of Union Pacific
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SECTION 1: GENERAL PROVISIONS

1. DEFINITIONS

‘The following terms shall hive the méanings. su forth below:

(ay “Contract" means this instrument of contracting, such as “Purchase Order™, “PO”, “Suboontract”, or sther such type designition;
«mcluduu, these. Genernl Provisions, all referenced documents, exhibils, and attachments. If these terms and conditions are
iicorporated into a “master™ agreement that provides for releases, (in flie form of a 13 ask Order or other such document) the ferms
“Contract” shallalso mean the release docutnent for the Work ta be-performed,

(by RESERVED .

(c) “EneeguSolutions™ means FucrgySolutions Tuc.. acting’ thmu;,ix ‘its coinpanies or busingss units, as identifiéd on the face of this
Contract. If a subsidiary or affifiate of £ aigySolutions Tne. is identified on the face of this Contract-then *EncrgySolutions™
means that subsidiary or afliifate,

{(d) * EnergySolutions Procurement Representative” means the: person, identified in Section G.2 of tils Contract, authorized. by
EncsgySolutions ” procuremient organization. to administer andfor exetute this Contrast,

A2)  “Unijon Pacific™ means the party identified on the face of this Contract with whom Exer: wySpiutions 1s contracting.

() *“Work™ mésns all required labor, arficles, muaterials, supplies, goods, and services constituling the subject matter of this
Counténet, .

2. ACCEPTANCE OF CONTRACY TE YRMS AND CONDI. I‘IOM:

(a) This Conlract integrates, merges, and s'upr,rscdes any prior offers, nc[,aﬂaﬂnns, and agreements concerning the \ubmt matter
hiereof and constitutes the entire agreement between the Parfies.

{b) Union Pagific’s acknowledgment, accepinnce of payment, or commencement of performance; shall constitute: Unibn Pacific's
unthtmd acegptance of this Contract,

®)

3. APPLICABLE LAWS

ta)  This Contractshall be:governed by andvonstrued in accordanic with the laws:of this State of Utih

) The pacties agree to comply withiall applmblu Iocaly state, aud fediral laws, Orders, rales, regalations, dnd ordinances, With
respect ta its work-on its: -property which is performed by: Union Pacifie, Union Pacific shall procure all !mcrm,s/{wunws and pay
all fees and other-required charges, md shall comply with:all apphc,mh, guidelines-and direstives of any -local, state, andior
federal goveramental authority,

{¢) Union Pacific; shall be responsible for compliance with all requirements and obligations. refating to its employees under
applicable local, state, and federal statutes, urdmnmw, rules aud obligations ineluding, butnot Hmited to, employer’s ebligationk
under laws refating to: income tax. withholding and reporting; civil rights; equal employment opportunity; discrimination on the
basis of age, sex, race, color, religion, disability; national erigin, or veteraa staius; overiime; minimum. wage;; unemployment:
insurance; employer’s hab:hty insurance; veteran's rights; and all other employment; labor or benefits related Taws.

5. COMMUNICATION WITH EXERGYSOLUTIONS CUSTOMER
EnergySofutions shall be solely rupomxb{e for all Haison fmd uoordm«umn with the fin
Government, as it difects the: apphcab]e pnme contract, this Contract.

6. CONTRACT DIRECTION

{n} Only-the ErerpySolutions Procurement Representative has: authority on béhalf of EnerpySolutons to make changes 16 this
(“mtmct Al amendments must be-dn writing dnd executed by the parties.

(b Energe8ohutions u)z,umcrmg and technical personnel may fomn-time to time render assistance of give technical advice or discuss
or affect an exchange of information-with Union Pacific’s personnel concerning the Work hereunder, No such-action shall be
deemed to bea change under the “Changes” cluuse of this Contrci-and shall fot be the basis for equitable adjustrient.

(&) Each pardy shall sppoint-and identify 1o the other party a Technical Representative(s) whio shall be responsible for maintaining
liaison between the parties.

7. 'DLSI‘U’TI‘S

ySelutions custower, including the U 8.

equlty Umll Imal u«sohmon nf any dlspme hcreundcr, boﬂ\ parties shaii dxlxgcntly proewd Wxth the: pcrfonmnce uf thur obl (gatmns
uader this Conltract. .
8, BLECTRONIC CONTRACTING:

The parties agree that if this Contract-is transmitted. electronically neithier party shall contest the validily of this Conteaet, or any
dcknuwlcdszumm thereof, on the basis that this Conitéact or acknowledgement contains an glectronic signature,

9, DEFAULT
{) l;ml;zy.%lwwm by wriitén notice, may. ferminate this Contact. for defauft, in whale-or. in-par, if Seller (1) fails to comply with

any of the terms of this Contact; (2) fails o make progeess so as o endanger pcrmnmnce of this Contiact: (3) fails to provide

adequate assurance of future pecformiance; (4) files or bag filed aguinst it 4 petition in bankrapley; or (5) becones insolvent or suffers a

‘material adverse change in financial condition. Seller shall havs fen {IO) days {or such longer pmod as [*nugy%‘aiunom may
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authorize in writing) o gure: any sweh failure affer receipt of notice. from Fnerg,vSolzdiam Default involving pecformance delays,
banksupley or adverse (,hdm,e in financial condition shall rot be subject (0 the-cure provision.

{b) Following a termination for default of this' Contract, Seller shall be compensated only for Work actually delivered and accepted.
EnergySotutions may requite Seller to deliver 1o EnergySofntions any -supplics and materials, manufactaring muterials, and
manufacturing drawings that Seller has specifically produced or: acquired for the terminated portion of this Contract, EnergySolutions
and Seller shall. agree on the aniount of payment for these other deliveiables,

(). 1 the-event of a termination for default, Seller shall be Liakile (o EncrgySolutions. for cover costs, in addition to EnergySalutions”
othdr cights and remedies at law or in. equity.

(d) Upon the occutrence and during. the: contiwation of a default, EnergySofutions may exercise any and all rights and. remedics
availuble to it untler: apph(.ahlu Jaw and -equity including without lmitation eancellation of ihis Contract. If after terminaiion for
default ander Uis Coniracy, it is determined that Seller: was not in .défault, such termination shall be deemed a. termination for
convenience,

(&) Seler shall continue all Werk not terminated or cancelled.

10, EXTRAS
Wotk shall not be supplied in excess of ‘quantities speeified in this Contract, Usiion Pacific shall be-liable for handling charges and
retwmn shipment eosts for any excess quadtities,

11 RESERVED

12, FURNISHED PROPERTY

(8)  EnergySolutiony may provide o Seller property owned by ciflier EnergySolutions or:its custoser {Fuimished Property).
Furnishied Propecty shall be used only for the performance of this Contraet.

(b “Title o Furnished Property shatl remiain in EnergySolutions or its customer. Sefler: shall elearly matk {if not somarked) all

) Fuenished Property 1o show its ownership.

{e)  Except for reasonable weit and tear, Union Pacific shall-be résponsible for, wud shall pmmprlv nofify EnergySotions of; aity-
logs or damape, Wilhoutadditivaal charge, Union Pacific shall manage, imainitain, and preserve. Famished Propeity, with the
exception of RAILROAD equipment (.. ABC cars, containers, etc, 3, and shall déliver ormake such other disposal as tmay be
directed by EnergySulutions. . .

13, GRATUITIES/KICKBACKS
(@ No gmlmtles (invthe foim of entértainment, gifts or otherwise): for the purpose-of obtaiing or rewarding favorable tredtment 45 a
supplier, and no kickbacks, shall be.offered vt g,wun by cither:party to uny employee of the aiher
(b} Byaccepiing this Contract, Union Pacifis certifies and represents that it Hasnot mixde or solicited and will not make ar solicit
kickbacks i violation of FAR 52.203+7 ¢ the Anti-Kickback Act of 1986 (41 USC 51-58), both of which are incorporated
" Ferein by this specific reference; exeept that- pdm«:mph {€)(1) of FAR 52.203-7 shall not apyly.

14. INDEPENDENT CONTRACTOR: RFLA’I‘IONSHZI}? AND‘UNK)N‘PACI’FIC PER‘;()NN’EL
(%) Union Pacifie’s reldtmnsmp to- EndraySolutions s
ageiiy, partnership, or juint ventare relationshi m ht.twum s %
 Pacific personnel. Persoanel supplied by Union Pricific hereunter shall be deemed empi(.’wws. uf Umon I’m:xﬁc 411(1 ‘}hdﬁ not for
any purposes be considéred émployees or agents of EnurgySolutions. “Union Pacific. assumes il ccspcmmbmty for the actiony’

and supervision of such personue! while performing serviees uitder this Coniract,

{b) Reserved

(6} Nothing contained in this Contract shall be construed a8 franting to- Uman Paczf ic-or. -any personpel.of Union Pacifie nglm under
any EnesgySolitions benefit plan.”

ey Union Pacifie-will:use reasonable efforts to ¢nsure that Union Pacific personnel that are: -assigned:to'work on EnvigySoluticus “or

‘ Customer's premises comply with any vn-premises guidelines atd: (1) do.notbring weapons-of any kind onto ¥ Salutions’
-or Customer’s premises; (2) do nov manufacture, sell, distribute, possess, use o be under the influence of controlled substances
or aleoliolic beverages while on Brrs ydolutions “or Customer’s premises; (1) do ot posgess hizardous materials of way kind on
EnurpgSolutions” or-Customer's premises ivithout EnerasSolizfions’ -authorization; (4) remain in authorized areas only;: (5). will
not-coriduet any non- EnergySolitions rélated business activities (sucl-as: interviews, hirings, dismissals or pesonal soliciiations)
on TaprpySohetions’ or Customer’s. premises, (6)- will not send or recéive non~ e wySolutions related mall through
Enery vaqulwm orCustomer’s indil systerns; and-(7) Will fot sell, advertise or ma ket any-praducts or mernbmsths - distribule
printed, written of graphit. materials on BreraySolufions or Customer’s premisiés without Erse wySolutions * wiitten permission
oras pcnmttod by law. :

(&) Al persons, property, and vehicles entéring or leaving EnsrgySotutions “of Cugtonier’s premises are subject o searcly

) Uniogn Pacilic shall prompitly notify. Eney wSu!nmms and provide:a fepoit 6F aity aecidents or seourity incidents involving loss of
or misuse o damage to EnergySolutions 'or Customer’s intellectual or physxcal assets, and all physical altercations, m;c:xuhs or
haragsment. :

(2} UnionPagific must coordinate with BhorgySolusions t gait‘acééss-to- EncraySofitions * or Customer's premises,

() UnionPacific personnel: (1) will notremove EacigySolutions or Costomer assets from EnergySolutions “or Customer’s premises
without EncrgySofufions au{horlmnon, (2) will use ExerpySolutions or Customer assets only for parposes of this Contraet; (3)
will only conuect with, interact with or use compiter resources, netwarks, programs, fools or routines that EnvrgySolutions
-agrees are needed 1o provide services; and (4) will not share or disclose user identiffers, passsvords, cipher keys or compuer dial
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port telephone numbers. EncrgySolutions. may periodically audit Selier’s data residing on BowrgySotutions™ or Cistomer's
informution assets.

EnergySolidions ‘may, at its sole discrotion, have Seller remove any specitied employes of Seller from ErorgyvSolutions’
premises and request that such employee not be reassigned 1o any EnsrpySolutions premises under this Contiact.(j)  Union
Pagitic shall provide EnergySolutions any information-about Union Pacific’s personinel that EncrgySoditions is required by law
Io obtain, including information on “leased employees” and “management services organization” as these. terms are used in
Sections 414(m), (n), and (o) of the Internal Revenue Code,

Violation of this clause. may result in termination of this Contragt in addition to any other remedy available to EnergySoltitions o
faw or in equity. Udion Pacific. stiall reimburse. BnergySolutions or-Customer for any. unauthorized use of EnergySolutions or,
Custoiner dssets,

Unlon Pacificshall-advise FnepySolutions Procurement Representative of any wnauthorized-direction or couise of conduct.

Union Pasific shall indemnify and hold harmless BnergySolutions from and aguinst any actual or alleged lability, loss, costs,
damages, Tees of attomeys, and other expenies which EnurgySeldivns may sustain or inour in ¢onsequence of {1) Union
Pacific™s Tailute to pay any employse for the Work rendered under this Contract, including any claim made by-Union Pacific
parsonnel against EnergySolutions associated with Union Pacifie’s failure to pay any employee Tor-the work rendered. under this
contract.

INFORMATION OF ENERGYSOLUTIONS _

Unifon. Pacifie shall nol reproduce or diselose any information, knowledge; o data of EnergySolutions. marked as. contidential
that Usion Pacific aoay receive from EnerpySoluiions or have access to, including proprietaty or confidential information of
EncrgySohtfions or of others. when in possession of ErergySolutions (hercinafter tn eySolutions information) without prior
“wtitten consent of EneigySolutions. Union Pacific agrees. not 10.use any EuergySolutions information for any purpose exeept 16
perform.this Contract. Union Pacific shall wainfain data protection processes and systems sufficient 1o adequately protect
BoerpySolutions information,

Reéserved

ergySalutions: information provided to the. Unjon Pagific remuainy the property of EncrgySulivtions. Within thicty (307 days of
the expiration or termination of this Contiact of tpon. the-tequest of EnergySoluions, Union Pacific shall retur or certity the
destriction” of all EnergySohitions information and any reproductions, wnd the Uniton Pacifie: shall ‘proviptly sutresider all
information or proprietary data developed by Union Pacific in pérformaince 6fihis Contract, unless its:retention is autharized in
writing by EnerivSolutions. . '

<

INFORMATION OF UNION PACITIC

Union Pacific shall not provide-any. proprietary {nformation to: FnergySolutions - without prior ekebution of 4" propriewry

information agrectient by the parfies.

INSURANCE/ENTRY OR EN RGYSOLUTIONS PROPERTY(2) Ini the event that Seller, dts employees, agents, or
subcontractors enter the site(s) of EnergySelutions or its customers for any reason.in connection with #his Contract then Seller
andl its subcoritragtoes shall procure and maiatain for the performance of this: Contract worker’s compensation, comprehensive:
geniral Tinbility, bodilydnjiry and: property damisge insurance in-reasonable-amiounts, and such other insusance 45
EnergyShlutions tnay require. Alternatively, Union Paiific sy provide sviderice of self-insuranct satisfictory to

EnergySolutions in leu of the requiréments st foritr hercin, In addition, Urdon Pasifie shnll somply with all'site requitements.
Union: Pacific shall provide EnerigySolutions thirty (30) daysadvance writtenniotice prior to e effetive date of oy
carceliation or.change in theterm or coverage of any of Seller’s required inswrance, provided however such notice shalf not
relivve Seller’s 6 its obligitions to procuré aind maintain the required insurance, 1 requested, Sefler shall send o “Certificateof
Insurance” showing Seller's comp_liaﬁec swith: these requirements, Seller shiall name ExnerpySolitions as an additiona] insured for
the duration of this Contract. Tasurdnce maintaingd pursuant (o this clause shall be:onsidered primary as respects the interest of
EnerpySolusions and is not contributory with any insurance which. EnsrzySolutions may carry, Seller's obligations for produting:
and maintaining INSHANCE COVErages are ﬁ‘eesland.ing dnd are not affected by any other language in this Contract,

RESERVED

MAINTENANCE OF RECORDS .
Union Pacific shall maintain complete and accurate records. i docordatice with geneeally. aceepted accounting principles to

substantiate Union Pacific’s charges heréider, Such vecords shatl fnclude, but ot be Hinited to, applicable tine sheets; job

cards, phoné bills, travel receipts and job. summaries. Union Pacific shall retain such records- for {3) years from date of final
intyoice of this-Contract, .

EncrgySolutions shall have aceess 1o such récords, and ny-other vecords Union Pacifie is required to maintain under this
Cantract, for the purpose of audit disring normal business lowrs, upon reasonable notice for so long as such reeords are roquired
to be retained,

RESERVED
PAYMENTS, TAXES, AND DUTIES
Reserved ] o . oo N -

»

»
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23.

24
25.
28.

o V/\

Bach payment. made shall be subject to reduction to the extent of amounts which were not properly. payable, and shall also be
subject to-reduotion foroverpayments. Union Pacific.shull promptly netify GovrgySoliions ofany such overpaysents found by
Uniion Pacific,

Reserved
Payment shall be déemet-to have béen made as of the dateof misiling EscrggSelutions* paymedt or electronic funds transfer.

Unless otherwise specified, prices include all applicable federal, state, and local taxes, duties, tariffs, and similar fees imposed by
any-gavernment, all of which ghall be listed separaiely on the inveice.

Union Pacific agrees to submit upon the request of 1faamg>Saluuons Procuriment Rs.pru,mtatm, a welease of claimg for
payments due under this contract upon final payment.

RESERVED:

RESERVED

RESERVED-

RESERVED

RELEASE OF INFORMATION:

l:(ccpl asxequired by ldw, no public release of-anyinformation; or confirmativn oi derlal of same; with réspect to this Contract or the
suljject mattér hergo?, will be made by either party without:the prior written approval-of the offier,

21,

SEVERABILITY

Each.clause, paragraph and siibparagraph of this Contract is-severable, and: ifone.or more of them are declared inyalid; the remaining
provisions of this Contract will rermain dn full foree and effeet.

28.
()

)
29,
&
(b).

30
{a)

(b)
{c)

ay
(a).

by

(<)

SURVIVABILITY

If this Gontagi. expirgs, is vompleted, or s terdiinatedl, neither pacty:-shall bo.relieved of those obligations. contained n' the
“following clauses: ‘Applicable Laws; Elegtronic Contracting;: Tadependent Contrastor Relationship and Union Pazific Persorinel;
information of EnergySolutions; Isurance/Eitty on EaerpySolutions Pioperty; Intelléctual Propetty; Maintenante of
Prohibited Sofiwing; Rétesse of Information,;

Those'l). S, Government flowdowir provisions that- by their natare should survive.”

TIMELY PERFORMANCE

Union Pacific's timely. performante is.a oritical eléiment of this Cantract;

If Undon. Pacific bicomes aware of dxmculty i performing the Work, Union Picitic shall -timiély: nofity. EnergySolations,. in
writing, giving pértinent details, This notification shall-not change any performance schedule:

WAIVERS, APPROVALS, AND REMEDIES

Faifure by either pariy 1o enforce any of the provisions of this Contract or dpplicable Imv shiall not constitute 4-waiver of The-

requirements of such provision orlaw, or as o waiver of the right of a party therealter to enforce such provision or law,

£ ;.fSaquzons fapproval of doguments-shall not relieve: Union: Pacilic of its obligations to comply. with the requirerivents of
this Contract, .

The rights -and remedies of either party irv this- Contract are cumulative and i addition to any other rights and
remedies provided By law or in equity.

STOPWORK

Un’io’u Pﬁdﬁc ha’ll éio;i W{nk for up to- nincty (‘)0) daws i a‘éco‘rdancc w1th any wmtux noﬁoe rccuvw I’r'om Ener gy’iolulmnb,

ﬂl!ooable 1o llw Work: durmg Lhc:pmod of Work smppz_n:xy
WARRANY

Undon Pacific watrants that it fs-and shiall séniiin free of any obligation or réstiistion which. would interfere or be inconsistent
with or présenta eonflict of inferest concerning the Work: 10 be: Jurnighed by Seflerunder this Contract.

Union Pacific waniants that it will perfornt the services under this Ceintract with (e degree 67 hight professitnal skill and sound
practices and judgmient which is nermally exercised by recognized profissional firms with respect 1o services of a similar
nature:

Union Pacific wamants thal -all Work furaished pursuant to this Coniract shall surictly conform: to-applivable descriptions,
dircations, and otlier requiveraenis of this Contractand bie free from defects niaterial, and workihanghip. I¥ sy nov-coiforming
Work is identified, Union Pavific, at EnergySolutions option, s shall prompily re-perform the Work, Re-performance of Work
shall be at Union Pacific’s expense. Ifrespecformance of Work is not. mm:ly, ErergySolutions say eleetto perform the Work af
Seller’s expense, Allwacranties shall runto Lners.y‘miuuons andl its customers.
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ENE RWSOLUTIONS

ENERGYSOLUTIONS FORM ES-TC2 DOE (12/07)
U.S, DEPARTMENT OF ENERGY (DOE) FLOWDOWN PROVISIONS FOR USE WITH PURCHASE
ORDERS/SUBCONTRACTS FOR COMMERCIAL ITEMS UNDER A U.S. DOE PRIME CONTRACT

A. INCORPORATION OF DOB/DEAR CLAUSES
B. GOVERNMENT SUBCONTRACT
> NOTES
DA AMENDMENTS REQUIRED BY PRIME CONTRACT
E. PRESERVATION OF THE GOVERNMENT'S RIGHTS
F. DOEFAR SUPPLEMENT FLOWDOWN CLAUSES ,

A INCORPORATION OF DOE/DEAR CLAUSES
T’ht. Department.of: hn{,rfr y (DOE) Supplément to the FAR, the Department of Energy. Acquisition Rc;vulauon (IDLAR) clauses
referenced bislow nre incorporated herein by réfecence, with the same Torce and effect as ifthey were giveri in Al text; and ave
applicable, mcluding any notes following the clause citation, 1o his Contract. If the date orsubstange of any-of the clauses listéd
below is-different from the date or substinge of the olanse actually incorporated in the Prime Contract referenced by number lierein,
the date or substance of flie clausé incorpordted by said Prime-Contract shalf apply instead. The Coniracts Disputes Act shall have no
application o this Contract. Any reference fo a “Disputes™ ¢lavse shall.mean the “Disputes” elause.of this Coniract.

B. GOVERNMENT SUBCONTRACY

“This Conteact:is ciitered into by the.patties in support 62 U.S. Govemment Contract:
As used iy the clauses refercticed below:and otherwise in this Conyact:
1, “Coinmercial-Tiem? meansia commemml item as defuwd i FAR 2,101,
2 “Confract” means this.conteact,
“Cmmactmg Ojnccx “shall mean the V.3, Government Contracnng Officer lor EnergySolutions™ govermmént primi contract under
whn.h this Contract is. entered

4. “Contractor” or “Offeror” means the Seller, as defined in EncrpySofutions FORM T2, acting as {he immediate (fitst-tiee)
sitbeonuactor o EnergySohutions.

3. “DOE" means the Department of Energy.
6. “FERC™ méans the Federal Energy Regulatory Commission,

7. “Head of Agency” means the Secretury, Dcpuw Segretary or Under- Secremry of the Ds,pmmf,m of Eaergy and the Chairmar;
Federl Buergy Regulatory Commission.

o

. 3. “Prime Contract” means the contract between - ExdergySoluiions and thé U.S. Governitient of Hetwedn EnergyiSolutions: and its

highertier cotittagtor who has a contrdiCwith the U,S, Government,

-9, “Subcontiuet” micans any contract pladed by:the Contractor or lower-tier subcontractors untler: this Contract.

GO NOTES

1. Subsstitute “Bren gySalutivis” Lot “Government™ or “United States™ ais applicable throughout llns slause,
2.:Substitate “EnergySolidivns: I’m(,urt,munt Rc,prcsmmhw-” for “Contracting: O£ cu”, “Administrative Contracting Offices 7, and
“ACO™ throughout this clause.
3. Insert. “and EnergySohidions” alter *Government™, ag appropriate, theovghout fhis clause,
4. nsert “or EnergySohutions” after “Govermmient” throughout this clause,

3. Cotmunicationotification required under this ¢lause fromvto the Contractor to/ffom the Contraeting Officer shall be. through
anrg,yéolmzom

&. Insert “and EnergySolutions™ :\fwr“(%)n\munng Officei”, us appropriate throughout the clause,

7. Tnsert “or BunergySolutions Procucemént Represeitative™ afrer “Contracting: Officer”, as appropriste throughout the wlauge,

D AMENDMENTS RECUIRED BY PRIME CONTRA )

Contractor dgrees that upon the reguest of EnergySohutions it will negotiate in good faith with EvergySolutions velativé to améndinents

to this Conmu t0 incorporate additional prowsmm hergin or to change provisions hereof, ds Em.rgvéolulwm may. reasonably déem

necessaty inorder i comply with the provisions of the ztpphcable Prifiie Contract.or with the pmwsmns ofamendments to-such Prime

Contmet. I any-such amendsment to this Coittenet causes an increase or decrease in theicost of; or the Hme required for, performance of

any part of the Work uindér this' Conlract, an equitable adjustment shall be made pursunnt 1o the “Changes™ clause of this Contiact.,

E PRESERVATION OF THE GOVEINMENT?S RIGHTS

if EnergySolutions furnishes desigas, drawings, special tooling, equipment, engineering daty orofiier feclmical or proprictary

-information (Fumnished Ttems) to which the U. S Government owns or bas the right to atithorizé the nse of, nothing Hercin shall be
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construed to mean that EncrgySaldions, actitig.on its own bebalf, may modify or limit any rights the Govemment may have to
authorize the Contractor’s use of such Furnished Items in support of other U, 5. Goverment PHME contiacts,

F, DOE FAR SUPPLEMENT FLOWDOWN CLAUSES

1. The following DEAR clauses apply to this Contract;
REFERENCE « TIILE

{n) 952.204-73: FACILITY CLEARANCE (MAY 2002)

2. The following DEAR clauses apply as indicated:
REFERENCE - TITLE

{n) 952.204-2: SECURITY. (MAY 2002) (Applicable if this Contract involves classified information, Replaces FAR 52,204-2.)

(b) 952.204-70; CLASSIFICATION/DECLASSIFICATION (SEP-1997) (Applicable if this Contract involves classified in foromation.)
(€):952.204-71: SENSITIVE FOREBIGN NATIONS CONTROLS (APR 1994) (Applicable it this Contract is for unclassified research
which may involve making information about mcléar technology available o certain sensitive foreign nations as indicated in DOE
Order 1240.2. Notes 1 and 2 apply, Tn-paragraph (o), substitute *40-days for “60.days” in the second sentende.)

{d) 952.250-70: NUCLEAR HAZARDS INDEMNITY AGREEMENT (JUN 1996) (Applicable if this Contract involves the risk of
public Tiability, as. delined by the Atomic Energy Aetand deseribed in paragragh (d)(2). This clause ds not applicable if the Contractor
is subject to Nuclear Regulatory Commission (NRC) Huanicial protection reguirements or NRC agreements of tndemnnification.) BS«
TC2DOE (12071
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PRIME CONTRACT FLOWDOWN CLAUSES

{a)- To the extent that the work under this contmer requires-that the Coutractor bis given aceess lo eonfidential or
proprietary business, technical, or financial information belonging to the Govérnment or ofliét companies, the
Conteactor shall, after receipst thereof, treat such information as confidential and agrees not o appropriate such i
inrformation 10115 own use or to- disclose such information to third parties unless specifically authorized by the DCO i
writing; 6r as such-disclosure may be authorized by the contract termy or-as may be vequired by a coust, {
Governmedit ageacy, or regulatory agency, or as otherwise reguired by law. IF the Contractor s requived to.make :
suclr disclosure; the Contractor shall promptly notify-the DCO, and shall fake sueh fithier effors as necessary 1 _
ninimize the disclosure. The foregonig obligations, however, shall not apply fo: )

(1) Intormation which, at the tiné of receipt by the Contractor, is.in public dowain; i

(%) Information.which i$ published after receipt thercol’ by the Contractor; or oflierwise becomies part i
of the public domain through no-fault of the Contractor; _

{3) Information which the Contmctor can demonstrate way in its possession at the time of receipt
thereof and was not acquired diveétly or indirestly. from the Gavernmenit or other companics;

{4)  Information whichthe Conitractor can demonstrate was received by it fror a third party who did N :
not reguire the Couatractor 10 hold it in ¢onformance. v !

() The contractor shall obtain the writfen agreement, in-a form satisfactoryto the DCO, of such employee permitted :
access, whereby the employeeagrees that he will not discuss, divulge or disclose any such-infofmation or data to.any
person or ettity-except those persons wiibin the Coniractor’s-organization directly concerned wwith the petformance of
the contract. ) ) |

{v) The Conitractor agrees, if réqudsted by the Government, o signan agreement.identical, in all:material regpects, to the !
provisions of this clause, with each.company supplying inforration o the Contractor-under this coitrast, and to ) : “
supply-a copy of such agreement to the DCO, From time to time, upon request of the. DCO; the Contractor shall
:supply the Government-with-reports flemizing information received ug confidential oeprogrictary.

{dy “The Conitractor agrées that upon réuest by DOE it will exedute s DOE- approved agreement with any party whose
facilities or proprictary data it-is given acoeks 1 or s firnished, restricting use and disclosure of the data or the i
iforination obtainéd from the-facilides. Upon request by DOE, such m agreement stuill'also be sigried by the i
“Contractor's personnel, _ _ : “

(e} “This clause shall flow down to-all subcontract and constltants’ dgrecments. i

E
\
‘

Subcontractor recognizes that performance. of work. under this Coniruet s subject to certainrequirements,of this Federsl Acquisition .

Reguldtions (FAR):and relevant Agency supplements contained in Contractor's prime contract, Exhibit B lists vérthin cluuses found : - b
in Contractor’s Prime: , 30<07CCU0014, that! are incorporated by referéne in this Contract and that shall apply as if
they wergsset fortyin their entirety. Al refeiences 1o the DOE/ overiment and Contractor in the clauses Incorporated by referense
are substituted-with Contractor and Subcontractor, respectively, with the exception of those clauses dealing specifically with rights
inherent to the federdl povernment, in which caserelerences to the DOE/Government shall fnot be substituted: Such cliusés include
butare notnetessarily limited to those granting to the govemnment rights associated withiintetlestual propeity, and national security.
All other referances to the DOE/Gavernment Contracting Officer in the Privie Contract are substittéd with Contract Adiministrator,
Contrctor. The FAR clauses may be obtained ot Igsp

v

Theifollowing additional or moré current clanges are.dncorporated info this BOA by reference with the same force and efféct as ifth ¢y
were given dn. full text.

FAR 52.204-7 Central Contracior Registration (July. 2006)

FAI{:S?L’.’222~4_2' AV} Statementof Equivalent Rales for Fadéral Hires (May 1989)

FARS2.22314 Toxie Cheinical Reléase Repoiting (Aug 2003) ‘
FAR 522306 Aduiinistration of Cost-Accounting Sim{ﬁards {ApE2005)
FAR §2.237-3 Continuity of Services {Jan. 1991) |
DEAR 952.209-72 Organizational Conflict of Tterest (Aligrate 1) (Tun 1997) ) 1
DEAR 9352-235-70 ‘ Key Personnel (Apr {994) ' |

If requested by Contractor, Subcontractor shall obtain payment and perfrmanee bonds, éach in an amourit equal 1o 100%: of the Task . i
Orderprice. The bends shall.be written on forms satishétory. to-Contractor; Subeettractor’s sureties shall beonly: those approved by ‘ ) ]
the Department of Trasury, ai indicatediin Ciroular 570, “Companies Holding Certifientes of Authority as Atceptable Sureties on 5 !
Federal Bonds and as Accéptable Refisuring Companies. - - s e - -
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TRAVEL EXPENSE REIMBURSEMENT

Tn the dévent travel is anthorized, reimbursement shall be invoiced as other diréct cost (OD(‘) Casts incurred by Subcontractor
persormel on official Project business are allowable, subject to the lifitations contained in Ferderal Acquisition Regulation (FAR) Part
31.205-44. Casts for transpartation may be based on mileage fates, actual costs inctrred, or on & combination thereof, provided the
method used results in a feasonable-charge. . Costs Tor lodging, meals, and incidental expenses may be-based on per diem, actual
cxpenses, or a combination thereof, provided the method used results i a teasonnble charge, Such sctual expensm for teavel shall be
allowable to the extent that they do not exeeed-on a daily basis the maximum Iodmng, and/or per diem mites in dccordance with Federal
Acquisition Regulation (FAR) part 31 205-46. Failire 10 comply with these prowswmx may cuuse any request for reimbursement to be
denied. Further information may be found at: g Anev.esd. gov aid 41ty 7o fidrosmssvarch com uteser Welcame Jsn.

Expense refmbursement requests must be submitied in a timely manner. The following information. is required to be submitted with
the request for reimbur: sement: (1) date and place of the expenses; (2) pupose of the trip; (3) name of the person on the Irig; and (4)
any required Buyer's. pr(;-appmml

CONFIDENTIALITY

A Cmnpany confidential and propiietary information (information™), ifany, is defined as;, but not limited to, the whole or
any ponmn ar:phase of business information (e.g. performance, sules, finances, contacts, narketing, plans, techniqués,

pricing, customer lists, Subcontractor lists, ete:) and teclinical information {e.g., ideas, technical data-and concepts, trade
gecrets, inventions, Systews, plans, programs, studies, techniquis; hardware, soﬁwme algorithms, smuce code, object
code, drawings, skefchies, desxgn.., developments; implemientations, processes, procedures, formulae, data, reports,
computer programs, charts, improvements, ete.) which is.not generally known outside the parties and (heir n,spu,txvc
affiliates, which the diselosing party-desires:to protectagainst unrestricted disclosore or competitive use, and which is
turnished pursuant to this contract and appropriately 1dmuhcd A beirig propriciary when fuinished. .

B. Tnformation fay biin physicad form (€g., in writig, in documents, efe.) in glectronicibrm {e.g., via electronic
ransniission Of 61t computer reﬁdab c medm such as hard drive, diskefte or CI)—RQM 3, i visual Tovm (g, viewing of
objects such gs prototypes or: s{xmple.s yand in oral form.. To-be. information under thi§ contrct (I} proprietary information
provi ed in physical form and ¢lectronic form S be uonwlcucusly miarkied by the disclosing party as compiny
gondidential or proptietary ‘and {11) propnelat v intoimation provided in visual or oral form st be specxtxual]y identified
by the disclosing party to the mu.wig Aty as company eonfidential or pmpnelmy at the time of disclosure and reduced
1o a physical or lectronic form, provided by flie disclosing party'to the Teceiving party, and conspicuously marked as
company coafidential or proprietary, within fourteen (14) days of thedate of diselosur;

C. The party veceiving the information agrees to holdsuch: information in confidence aridl to Olhierwise not releasey disclose, or
digseminate the information-contrary to the provisions of the contragt fora petiod beginning on the date.of this contract and
m(mg, through and until two (2) years from the termination date of this contract, During the perfod undet which the
receiving parly must ho[d such information in confidence, the receiving party shall apply such measures-to prévent the
disclosure, pub cation, or dissemination of the information as it utilizes to profest its own eorpany-confidential and
proprictary information but not less than-a reasotiable degree of care.

o Proprictary information that is exéhanged fnay beused by the recetving party only in commection with the-contragt,. It may
‘b provided solely-tothose officers; diectors, employees, agents, consultants and personal services contractors:within the
receiving pdrly s organization (1) possessing a need o know the information {11) who Have-executed 4 generdl agresment.
{i.e., covering infortmation ofall third-parties) or speific agresment (1.6., coverl ng fformation: fmm the. other party e this
contract) with the receiving party under which they are Icg\xlly lexg;xtcd 10 proteet third-party compuny confidential and
proprietary-informativn «md {iii) where such. agreement issuch that it requires the protection of information, Neithier party
shall divulgeor use thc information for any purpose-not connected with the sontract;

E. Thereceiving party:shall not release, disclose, o disseminatednformation o third pamea absent the oxpr @58 priorwritten
perxmssmn of the discloging party. Where the disslosing party providés such express prior written permission, the
xw«,wmg, party may disclose the information pistection agreement with such thmiqmmm containing substantive
provisions providiig the same degree of protection for-the inforwation as provided forin this Agreerent:

E, The obligation with-respeet to the protiction and handling of inforfaation, s set trth in this contiet, is not applicable to

he touowmg (1) information that becornes Tawfully knowa or-avaifable to thexccmmk pady frora source other than the
distlosing party, including the Government, and without breach-of the BOA by-the: m(,xment,{ {if) informiation dcveloped
independently by the receiving party; (ifi) information that becomies avatlable to: umcewmg party by-dngpection or
analysis.offprodusis.available on the market; (iv) information that is withis, oc-later (aills withini, the public.domuin without
breach of this.contract by the recipient; (v) information disclosed with wrilten dpproval of thé othier party; (vi) information

-disclosed by the paity thathas also beciv provided 1o others on.a non-restricted basis; (vii) information  provided afier the

. 'tmmn:\uon date-of this-confract; (viif) information which is not marked and identificd as company confidential ox

propricary in accordance with Aricle B, above, and (ix) information released on 2 réstricted basis puisuant to-a judicial of
other lawtul Government order, but only to-the extent provided by such order and only after fotice of the. proposed release
As provided tn the disclosing party 1o provide it with fin opportaity 1o pursic its inerests before such governmental entity,

LOWER TIER SUBCONTRACUTS
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A,

Prior to placement of lower tier subeontracts, the Subsontractor shall ensure that lower-tier subcontracts contain all of the clauses ol
this contract (altered when necessary for proper identification of the contracting parties). Subcoitractor is required to submita list of
its lower-tier subontractors and/or consultants to be used in conjimetion with its performance, list to be vpdated a8 necessary. Tn
addition, the Subcontractor shalf submit a-brief description of Iower tier subcontmictars” intended dutics, responsibiliies, and
experience: ‘Contractor shall approve duy:lower-tier contracts prior tu Subconiractor entering inty such anangemeits,
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